34

123.All acts done by any meeting of the Board or of a committee of the Board appointed
under Article 122 or by any person acting as & director shall, notwithstanding that it be
afterwards discoversd that there was some defect in the appointment of any such diractor or
pereon acting as aforesaid, or that they or any of them were or was disqualified from holding
office or had in any way vacated their or his affice be as valld as H every such person had been
duly appointed and was quatified 1o be a director,

124.(A) A rasolution in writing, slgned by all the direclors for the time being entitled 10
receive notice of a maeting of the Board, shall be as valid and eHective for all purposes as it it
had been passed at a meeting of the Board duly convened and held, and may consist of two or
mora documents In like form each signed by one or more of the directors; and may be in any
form, including tacsimile transmission,

(B) Any or all of the directors or any members of a committee or sub-committee of the
Board may participate in a meeting of the Board or that cammities or sub-commiltaa by means
of a conference telephone, videoconferencing or any communication equipment which allows all
persons participating in the meeling to hear and speak to each other. A person so participating
shall be deamead ta be present in person a! the meeting and shall be entitiod to volo and be
counted in the quorum. Such a maseting shall be desmaed {0 lake place where the largest group
of those participating (s aesembled, or if there is no such group, where the chairman ot the
meeting I8 present.

Managing and Executive Directors

125.(A) Subject 10 the provisions of the Acis, the Board may from time (o me appoint one
or more of their body 1o be the holder of any executive office (including where considerad
sppropriate the offices of chairman, doputy chairman, vica chaiman, managing director, or any
other simiar office by whatsoever title it is known, or howsoaver deacribed, a joint holder ot or
deputy or assisiant 1o any such office) for such period and on such terms as they think fit, and
may without prejudice 1o any claim for damages for any breach of any contract or service
between the director and the company, ravoke or vary tha terms of any such appointment. The
appointment of any director to any such exscutive office as aloresaid shall automatleally
determine if he ceasea lo be a directar but without prejudice to any claim for damages for breach
of any contract of service batween him and the Company.

(B} No director may hold the otfice of exacutive chairman of the Company or, it tharg
is no such executive chairman, the office of ehief executive or |oint chie! executive of the
Company (by whatsoaver name called) unlass he is a British citizan within the meaning of the
Britigh Nationality Act 1881,

126.The Board may antrust to and confer upon a diractor any of tha powers oxercisable
by them with powar 10 sub-delegate upon such terms and conditions and with such regtrictions
us they may think fit, and elther collalerally with or to the exclugion of their own powers and may
from time to time revoke, withdraw, alter or vary all or any of such powers but no parson dealing

mgogyd faith and without notice of such revocation, withdrawal or alteration shall be affecied
eraby.

Secretary

127, Buhject to the provisions of the Acts the Secretary shall be appointed by the Board on
such terms and for such period as they may think fit. Any Secretary so appaintad may at any
time be removed from office by the Board, but without prejudice to any claim for damages for
breach of any contract of service belween him and the Company. If thought fit two ar more
persons may be appainied as joint secretaries. The Board may also appoint from time to time

on such terms as they think fit one or more deputy secretaries or some person to act as
temporary secretary.

128.A provision of the Acts or the Aricles tequiring or authariaing & thing o be done by or
to a direcior and ihe Secretary shall not be satisfied by its being done by or lo the same person
acting both as director and as, or in place of, the Secretary.



Seal

128.(A) The Board shall provide tor the safe custody of the Seal and the Securilies Seal
(it any) and nelther shall be used without the authority of the Board or of a committee authorised
by the Board In that behaif.

{B) Every instrument 1o which the Seal shall be alfixed.shall be signed
aulographically in any of tha following manners.-

() Dby one director and the Secretary;
(i) by two directars; or

{li) by a person duly authorisad by the Board sither ganerally or in reiation 10
specific instrumants or instruments of specific descriptions.

(C) Notwithstanding the provisions of Paragraph (B) of this Article the Board may
resolve 10 dispenge with autographic signatures of all or any person rofarred to in that
paragraph in relation to specitic instruments or inatruments of specific descriptions, and in
substitution therefor to authorise signatures 1o be affixad by some method or system of
mechanical signature approvad by the Board.

(D) Notwhhstanding the provisions of Paragraph (B) of this Article and without
prejudice 1o Paragraph (C) of this Article the Board may resalve In the case of any certificates
for shares or debantures or ather securities of the Company to dispense with any or all of the
signatures raferred to in Paragraph (B) of this Article.

(E) Tha Securitios Seal shall be used only for saaling securities issued by the
Company and documents creating ar evidencing securities so issued. Any such securities or
documents sealed with the Securities Sea) shall not require to be signed.

(F) Nowwithstanding the provisions of Article 122 a committee authorisad by the

Board tor the purposas of Paragraph (A} of this Arlicle may consist entirely of onn or more
persons other than directars. .

Authentication of Documents

130,Any directar or the Sacretary or any porson appointed by the Board lor the purpose
shall have power 1o authenticate any documents affecting the constitution of tha Company
(including the Memarandum and Articles of Assoclation) and any resolutions passed by the
Company or the Board or any commitiea, and any books, records, documents and accounts
relating to the business of the Company and to certify coples thereof or axiracls therefrom as
true coples or extracls. A document purporting to be a copy of a rasolution, or an extract from
the minutes ot a mesting, of the Company, the Board, or any committee, or any local or area
board which is certified as aforesaid shall be conclugive evidence In favour ot all persons
dealing with the Company upon the faith therseo! that such resolution has been duly passed or,

as the case may be, that such minutes or exiract is a true and accurate record of proceedings at
a duly constituted meeting.

Ressrves

131.Subjact to the Acts the Board may, belore racommending any dividend, whether
praferential or otherwise, sot aside out of the profits of the Company such sums as thay think
proper as A reserve or raserves which shall, at the discretion of the Board, be applicable for any
purpose to which the profits of the Company may be properly applied, and pending such
application may, at the like discrelion, either be employed in the business of the Company or be
invested in such manner as the Board think fit. The Board may divide the reserve into such
spaclal funds as they think fit and may congolidate into one fund any special funds or any pans

of any special funds into which the reserve may have been divided. The Board may also without
placing the same lo reserve carry torward any profits. :



Dividends

132.Subject as hereinafier provided, the Company by Ordinary Resolution may declare
dividends In accordance with the respeclive rights and priorities of Members, but no dividend
shall exceed the amount recommanded by the Board.

133.The Board may from time o time dociare and pay to the Members such interim
dividends, and such fixed or other dividends payable upon any preferance or other shares at
stated times, as appaar o the Board to be justified by tho position of the Company.

134.Unless and 1o the extent that the rights attached to any sharas ar the terms of issue
thereo! otharwise pravide, all dividends shall (as regards any shares nol fully paid throughput
the period in respect of which the dividend is paid) be apportioned and paid pro rala according
10 the amounis pald on the shares during any portian or portions of the perlod in raspect of
which the dividend is paid. For the purpoges ol this Article no amount paid on a share in
advance of calls shall be treated as paki on the share.

136, The Board may deduct from any dividend or other moneys payable to any Member on

or in respact of a share all sums of money (il any) presently payable by him to the Company on
account ol calls or ctherwise in relstion to shares of the Company.

136.Subject 10 the provisions of the Acts and the Telecommunications Act 1984, where
any asset, business or property is acquired by the Company as from a past data {whethaer such
date be before or atter the incorporation of the Company) the profits and losses arising
therefrom as from such date may at the discretion of the Board in whole or in pan be carried to
revenua account and traated tor all purposes as protits or losses of the Company. Subject as
aforesaid, if any shares or securlties are purchased cum dividend or interast, such dividend or
interest may at the discretion ol the Board be treated as revenue, and it shall not be obligatory
10 capitalise the same or any part thereol.

137.Any General Meeting declaring a dividend or bonus may upon the recommendation of
the Board by Ordinary Resolution direct payment of a dividend or banus in whale or in part by the
distribution of specific assels (and in particular of paid-up shares or debentures of any other
company or in any one or more of such ways) and the Board shall give effact to such resolution,
and where any difficulty arises in regard to such distribution, the Board may settle the same as
they think expedient and In particular may issue fractional cerlificates and fix the vaiug tor
distribution of such specific assets or any pan thereof and may determine that cash paymaenis
shail be made 1o any Members upon the fooling of the value so fixed in order to adjust the righis

of all parties and may vest any such spacific assets in trusieas as may seam expedient o the
Board.

138.The Company may pay any dividend, interest or other moneys payable in cash in
respect of shares by direct debit, bank transter, cheque or dividend warrani and may remit the
same diracted to the registered address of the Member or parson entitied thereto or, In the case
of joint holders, 10 the registered address of the joim holder whose name stands first in the
Raegister, or, in the casa of two or more persons being entitied to a dividend, interest or other
monay in consequence of the death or bankruptcy or mental disorder of the holder ot by
aperation of law or any other event, {o any one of such parsons, or to such person and to such
address as the holder or joint holders or such other persons may In writing direct. In the case of a
Mamber who s alga an employaee of the Company or any of its subsidiaries, tha Company may
remit any dividend, interest or other moneys as aforesaid to such Member thraugh the
Company's internal postal arrangements. The Company ahall no! be respansible for any loss of
any such cheque or warrant. Every such cheque or warrant shall be made payable to the order of
the person 10 whom it Is sent, or to such person as the holder or joint hokders or vlher purson
anthiad thereto may In writing diract, and the paymant of such cheque or warrant shali be a good
discharga to tha Company. Any one of iwo or mara jaint holdars ar parsona entitied to a dividend,
intarest or othar moneys in consequance of the death, bankruptcy or mental disorder of the
holder or by operation of law or any other event may give effeclive receipts for any dividends,
interest or other moneys payable in respect ot the share held by him as joint holder or to which
he is jointly entitied as alorasaid.

139.The Board may but shall not be obliged to retain the dividends payable upon shares
in respect of which any person is under the provisions ag to the lransmission of shares
hereinbefore contained entitled 10 becoine a Member, or which any parson is under those
provisions entitled to transler, until such person shall bacoma a Member in respect of such
shares or shall trangter the same.



37

140.The waiver in whole or in part of any dividend on any share by any document
{whether or not under seal) shall b efiective only it such document is signed by the holder
thereo! {or the person becoming antitied to the sharte in consequenca of the death_. bankruptcy
- or mental disorder of the holder or by operation of law or any other event) and delivered to the
Company and if or to the extent that the same is accapted as such or acted upon by Ihe
Company.

141.Na dividend or interim dividend shall be paid otherwise than in accordance with the
provisions of the Acta which apply to the Company.

142.No dividend or other moneys payable on or in respect of & share shall bear intarest
against the Company.

143.(A) The Boatd may, i authorised by an Ordinary Resolution and subject 10 the
remaining provisions of this Adicle, operate a plan or plans for the benelit of the holdars of
Ordinary Shares of the Company under which the Board may give such holders one or more ot
tha following options, in such manner as the Board may think fit, namely:-

() i lieu o! receiving any dividend (or. in the absolute discretion of the Board, any
part thereat) declared or payable on all (or, in the absolute discretion of the
Board, any pan) of the Ordinary Shares held by them from time to time, to elect to
receive additional Ordinary Shares crediled as fully paid, on tha tarms and
conditions of any such plan; or

(1) instead of accepling the net cash amount due to them in respect of any dividend
(or, in the absolute discretion of the Board, any part thareof) declared or payable
on all or, in the absolute discration of the Board, any of the Ordinary Shares held
by them or in their name from time to time, 10 elect either to invest such cash in
subscribing for unissued Ordinary Shares in the capital of the Company payable
in full or by Instalments, or in paying up In full or by instakments any parily paid or
unpaid Ordinary Shares issued by the Company and held by them trom tima to
time, on the terms and conditions of any such plan; or

(iil) any other option in respect of the whole or any pant of any dividend on all or any

Ordinary Shares held by them as tha Board may in their absolute discrelion
determine.

(B) In respect of any such pian the following provisions shall apply:-

{) The authority contained in the said Ordinary Resolution for such plan may be in
rospact of & particular dividand, or any parl thereof, or in respect of all or any
dividends, or any part thereol, declared or payablg within a spacified period. but
such period may not and later than the conclusion of the filth Annual Genaral
Meeting following the date of the maesting at which the Ordinary Rasolution is
passed. The plan ta which the authority ralsies may, in the absolute discretion of
the Board, remain in lorce until the authority expires and is not renewed;

(i) The bas!s of aliotment of new Ordinary Sharas shall be determined by the Board
so that, as nearly as may be considered convenient, the relavant value of the
sntitiemant shali ba equal to the cash amount (disregarding any tax credit) ol the
dividend the holder of such Shares foragoes. For this purposa the “relevant value”
shall be caloulated by reference to the average of the middie market quoiation on
the London Stock Exchange, as shown in the Daily Official List, an ach of the
firal five dealing days on which the Ordinary Shares are quoted ex the relevant
dividend, or in such othar manner as may be determined by or in accordance with
the Ordinary Resolution. A certificale or report by the Audilor as 1o the amount of

the relevant value in respect of any dividend shall be conclusive evidence of that
amount;

(i) The Board shall give notice in wriling fo the holders of Ordinary Shares of the
terms and conditions of any such plan and shall send with or lollowing such
notice forms of election so that they may exercise the rights granted;
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(iv) The Board may determine that an election by a Member may be specified 1o be a
continuous mandate and need not be renewed annually or otherwise, and shall
take effect until the mandate is revoked by the Member, in accordance with any
procedure decided upon from lime to time by the Board;

For the purpose of any such plan the Board may capltalise out of such ot the
sums standing to the credit of any of the Company's reserves (including any
share gremium account, capital redemption raserve fund or any other
undistributable reserve) or any ol the profits which couid have been applied in
paying dividends in cash as the Board may determine, a sum equal to the
aggregate nominal amount of additionat Ordinary Shares to ba allotied on such
basls and apply the same in paying up In tull the appropriate number of unissued
Ordinary Sharas for allotment and distribution 1o and amongst the holdars of
Ordinary Shares antitied to the same;

v

-~

{vl) The Board may do ail acts and things considered necessary or expedient fo give
sffect 10 any such plan (including, withaut limitation any such capitalisation) with
full power to the Board 1o make such pravisions as they think fil In respect ot
fractions, including provisions whereby, in whole or in pan, fractional entittements
are paid in cash or are disregarded and/or rounded up ‘and/or the benefit o!
fractional enthlemants, in whole or in par, acarues to the Company rather than to

. the Members concerned andior under which fractional entitlements are accrued
and/or retained and in each case accumulated on behalf ol any shareholder and
such aoccruals or ratentions are applied to the allotmeni, by way of bonus 1o or
cash subscription on behalf of such shareholder, of fully Paid-up Ordinary Shares.
The Board may authorise any person to enter on behalf of all the Membars
interasted into an agreameant with the Company providing tor such capitalisation
and maiters incidental tharato and any agreement made under such authority
shaill be eflective and binding on all concerned;

{vii) The additional Qrdinary Shares so alloited shall rank pari passu in all raspects
with the fuily paid Ordinary Sharas then in issue save only as regards
participation in the relevant dividend in respect ot which the Ordinary Shares have
baen issuad (or sharae elgction In lieu);

(vil)) The Board may In their absolute discretion on any occasion determine that rights
ot elaction shall not ba made avallable 10 any holders of Ordinary Shares
resident in or with registered addresses within or beyond any specified territories
or jurisdictions or in respact of shares being represented by American Depositary
Sharas, or to any holdars of Ordinary Shares in respect of whom the Board
believes, in their absolute discretion, that it would be impractical or unduly
onerous 1o make rights of election avallable or that for any othor reason ouch
rignts ahould nol ba made available, and in any such avent the provisions
aforesaid shall be read and consirued subject to such datermination,

(C) The power contorred undor this Article and by any authority given by the
Mombers shall not be exercised uniess the Company shall than have, in order to give effect 1o
the terms of any such plan:-

(i) sufficient unisaued swres capable of being Issued as Ordinary Shares: and

() It any shares are 10 be aliotied other than for gash, sufficiant profits avallable far
distribution or reserves or funds standing 10 the cradit of an appropriata aceaunt

(D) The Board may, in their absolute discration, suspend of terminate any such plan

:‘hich is in operation, notwithsatanding that there may be elactions outstanding pursuant to such
an.

(€) Any communication by the Board to the Members concerning any such plan, or
any amendment thereto, (including the nolices referred to in this Articie) may be by
advertisemnent published in accordance with Article 161(C).
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144.All dividends, interast or other sums payable unclaimed after having bean declared
may be invested or otharwise made use of by the Board for the beneit of the Company unti
claimad. Al dividends or Interest unclaimed for a period of iwelve years after having boen
declared shall, untess the Board otherwlse resclves, be larfeited and shall revert 1o the
Company. The retention by tha Company of, or paymant Into a separato account ol, any
unclaimed dividend, intarest or other sum payable by the Company on or in respect of arny
share shall not constitute the Company a trustee thereof.

Caphialisation of Prolits B

145.(A) Tha Company may, upon tha recommendation of the Board, al any time and trom
tima to time pass an Ordinary Resolution to the effect that it Is desirable to capitalise all or any
part of any amount for the lime being standing to the credit of any reserve or fund which is
available for distribution or to the credit of any share premium account or any capilal redemption
reserve and accordingly that such amount be set free for distribution among the Members or
any class of Members who would be anlitied thereto if distributed by way of dividend and in the
same proportion, on tha footing that the same be not paid in cash but applisd either in or
lowards paying up the amounts for the time being unpaid on any shares in the Company held by
such Members respectively or in payment up in tull of unissued shares, debentures or other
obligations of the Company, to be allotled and distributed credited as tully paid among such
Members, or parly in one way and partly in the other, and the Board shall give effect 1o such
resolution, provided that, for the purposes ot this Arlicle, a share premium account and a capital

tedamnption resarve may be applied only In the paying up of unissued shares 10 be aljotied to
such Members credited as fully paid.

(B) The Company may, upon the racommendation of the Board, at any time and from
lime to time pass an Qrdinary Resolution to the effact that it is desirable to capltalise all or any
part of any amount for the time baing sianding 1o the credit of the Company's reserve accounts
or to the credil of the profil and loss account which is not avaable for distribution by applying
such sum in the paying up in full of unissued sharas to be allotted as fully paid shares by way of
capitalisation 10 the Members or any class of Members who would have been entitlad to that
surn if it were distributed by way ol dividend, and in the same proportions, and the Board shall
give effect 10 such resolution.

(C) Where any difficulty arises in regard to any distribution undar paragraph (A) or (B}
of 1his Arlicle the Board may selile the same as thay think expadient and in particular may issus
fractional cenilicates ar authorigse any persort to sell and transler any fractions or may resolve
thal the distribution should be as nearly as may be praclicable in the correct proportion bul not
exactly 80 or may ignore fractions altogether, and may datermine that cash payments shall be
made to any Members in ordar to edjust the ¢ights of all parties. as may sesm 1o be expedient 1o
the Board. The Board may appoint any person to sign on behall of the persons entitled to
participate in the distribution any contract necessary or desirable for giving offect thareto and
such appointment shall be effective and binding upon the Members.

Record Dates

1468.Any resolution declaring a dividend on shares of any class or muking provision fur

* any distribution, allotment or Issue for the holders of shares of any class, whelher a resolution of

the Company in Genaral Maoting ar a resolution of the Board, may specity that the same shail
be paid or made, as the cuse may be, 10 the persans ragisiared as the holdars of such shares al
the dlosa of business on a particular date, notwithstanding that it may be a date prior to that on
which the resolution is passed. and the dividend, distribution, allotment or issue shall be paid or
made, as the case may be, 10 them in accordance with their respactive holdings so registerad,

but without prejudice to the rights inter se in respect of such dividend of translerors and
transfereas of any such shares.
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Accounta

147.The Board shall cauas accounting records 1o be kept in accordance with the Aats.

148.The accounting records shall be kept at the Office 6r, subject to the Acts, al such
other place or places as the Board think fit, and shall always be open to_the Inspection of the
officers of the Company.

149. The Board shall from time to lime determine whather and to what extent and at what
times and places and under what conditions or regulations the accounting records of the
Company or any of them shalt be open to the inspection of Members not being ollicers of the
Company. and no Member (not belng an ofticer of the Company) shall have any right of
inspacling any accounting records or other book or document of tha Company except as
conterred by statule or orderad by a court of compestent jurisdiction or authorised by the Board
or by the Company In General Meeting.

1560. The Board thall from tima to Ume In accordance with the Acts cause 1o be prepared
and to be laid befora the Company in General Mesting such profil and ioss accounts, balance
sheets, group accounts (it any) and rapotts as are relerred 1o in the AcCIs.

161.(A) Subject o the provisions of Paragraph (C) of this Article, a copy ol every balance
sheet and prafit and logs accouni {including every document required by law to be annexed
therato) which is to be lail before the Company in Genaral Mesting, together with a copy of the
Auditor's report and the Board's report, shall not less than 21 days belare the date of the
meating be sent to every Member and every hoider of debentures of the Company and to avery

other parson who is entitied o recaive notices ol meelings from the Company under the
provisions of the Acts or the Articles.

(B) Any Member or holder of dabentures to whom a copy of the documents relerrad
to in Paragraph (A) of this Article has not been sent shall ba entitled to receive a copy free of
charge on application to the Office.

{C) Instead ot the documents referred to in Paragraph (A) of this Articla. the
Compiny may send a summary financial statemant prepared In accordance wilh the Acts and
ragulations made under the Acts to enlitlad persons (as delined in Seclion 251 (as amended in
1882) of the 1985 Act) where permitted by the Acts and the saki regulations, subject 1o such
exclusions or other arrangerments as the Board may deem necessary or expadiant lo deal with
legal or practical problems arising in any overseas territory or by virtue of shares being

rapresented by American Dapositary Shares or the requirements of any regulatory body or
stock exchange. '

(D) This Article shall not require a copy of the docurnents referred 10 in Paragraph (A)
or (C) of this Article 1o be sent to any person of whose address the Company is not aware or 10
more than one of the joint holders of any shares or debentures.

(E) There shall be forwarded to the appropriate officer at the London Slock Exchange
such numbor of such documents as may for the tima being be raquired by its regulations.

. -Audltors

162. An Auditor shall be appointed and his duties regulated in accordance with the Acts.

An Auditor shall ba entitied io atiend any General Measting and to raceive all notices of and
olher communications relating to any General Meeting which any Member is enlitied to receive

and to be heard at any General Mesling on any part of the business of the mesting which
concemns him as Auditor.

153, Subjject to the provisions ol the Acts, ell acts done by any person acting as an Auditor
shall, as tegards all persons dealing in good faith with the Company, be valid, notwithatanding

thal thera was some defect in his appoiniment or thal he was at the time of his appointment not
qualified tor appoiniment or subsequently becama disqualitied.
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Notices

154.(A) Any notice or document (including a share cerliticats) may be served on or
delivered to any Member by the Company elther by hand or by sending It through the post or .
other delivery service in a prepald cover addressad to such Membar at his registered address.
or (it he has no registered address within the United Kingdom) to the address, it any. within the
United Kingdam supplied by him to the Company as his address for the service of notices, or by
delivering il to such address addressed as aforesaid.

(B) in the case of a Member registered on a branch regisier any such notice or
document may be posted or dispaiched either in the United Kingdom or in the tarritory in which
such branch ragister is maintained.

{C) Whare a natice or other documen is servad or san! by hand, it shall be deomed
to be served at the time it is handed to or left for the Member at such address, addressed as
aforesaid. Where it is sent by post or other delivery sarvice, it shall be deemed to ba sorvad:-

{a) 24 hours aiter posting, whera first class mall is employed; or

(b} 72 hours after it is posted or given to delivary agenis (as tha case may ba) where
any means of delivery other than first class mail is employed.

in proving such service or delivery it shall be suificient to prove that the notice or document was
properly addressed, prepaid (where appropriate) and posted or given to delivery agents.

155.The Company may at its discrelion serve any notice or documaent {including a share
certiticate) on any Member who is an employae of the Company or any subsidiary of the
Company at his Iast known place of work in the Company or any subsidlary by sending it
through the Company's internal postal arrangements and service shall be deemed 10 be
eflected on the day tollowing thal on which the letter contalning the same is dispaiched in the

Internal postal sysiams. The Company's records of such despalch shall be deemed 1o bo proot
of such service. .

156.Any notice given 10 that ong of the joint holders of & share whase name stands first in
the Register in respect of the share shall be sutficient notice ta all the joint holders in their
capacily as such, For such purpose a joint hoider having no registered address in the United
Kingdom and not having supplied an address within the Unlted Kingdom for the service of
notices shall be disregarded,

157.A person entifled to a share In consequance ol the death, bankruptcy or mental
digorder of a Membar or by operation of iaw or any other event upon supplying lo the: Company
such evidence as the Board may reascnably require to show his title to the share, and upon
supplying also an address within the United Kingdom for the service of notices, shall be entitied
1o have served upon or dalivered 1o him at such address any notice or docurnent to which the
Member but for such an svent wouid be entitied, and such service or delivary shall for ail
purposas be deemad a sufiicient service or delivery of guch notice or document on all persons
interested (whether jointly with or es claiming through or under him) in the shara. Save as
aforosaid any notice or document deliverad or sent by post to or laft at the addrass of any
Member in pursuance of the Articles shall, notwithstanding that such Member be then dead or
bankrupt, in liquidation or suffering irom mental disorder and whether or not the Company shall
have nolice of any such event or circumstancas, be deemad t0 have been duly served or

dalivered in respact of any share registered In the name of such Member as sole or firet-named
joint holder.

158.(A) A Member who (having no registerad address within the United Kingdom) has not

supgl:ad 10 the Company an address within the United Kingdom for the service of notices shall
not be entitled to racalve nolices from the Company.

(B) If on two consecutive occasions notices or other documaents have bean sent
through the post lo any Member at his regislered address or his address for the service of
notice’ bul have been returned undelivered, auch Member shall not from then on be entitled to
receive notices ar other documants from the Company until he shall have communicated with

the Company and supplied in writing a new registesed address or address within the United
Kingdom for the service of notices.
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159, Any Member present, either in person or by proxy, at any maeting of the Company or
of the holders of any class of shares in the Company shalt for all purposes be deemad to have
received due notice of such maeting, and, where requisite, of the purposes for which such
meeting was convened.

180. Subject to such restrictions affacting the right to receive notice as are for the lime
being applicable 1o the hoiders of any clase ol shares, notice of avery General Masting shall be
givan in any manner hereinbefore authorised to: .

() every Member excep! those Members who (having no registered address within
the United Kingdam) have nol supplied to the Company an address within the
United Kingdom for the giving of notices 10 them;

(b} the Auditor for the time baing of the Campany; and
{c) the Board.

No other person shall be antitied to receive notices of General Mestings.

181.(A) Any notice required to be given by the Company to the Membars, or any of them,
and not exprassly requirad by the Articias or the Acts to be glven In any particular manner, may
be sutficiently given by advaertisement.

(B) Without prejudice to the generality of paragraph (A) of this Article, if at any time
the Company is unable etlectively to convene a General Meeting or s masting of the holders ot
any class of shares in the Company by notices sent through tha post in the United Kingdom as
a result of the suspension or curtaliment of postal services, notice of such meeting may be given
by advertisement in the Uniied Kingdom. In any such case the Company shall send
canfirmatory copies of the notice by post il at least seven days prior to the meating the posling
of notices to addrasses throughout the United Kingdom again becomaes practicable.

(C) Any notice given by advertisement shali be advertised on the same date in at
least two leading daily newspapers in the United Kingdom (at least one of which shall bo a

national newspaper) and such notice shall be deemed o have baen served at noon on the day
when the advertisement appears.

Winding up

162.1f the Company shall be wound up the liquidator may, with the sanction ot an
Extraordinary Resolution of tha Company and any other sanction required by and subject to the
provisions of the Acts, divide amongst the Members In apecle or kind ihe whole or any part of
the assets of the Campany (whether they shall consist of property of the same kind or not) and
may, for such purpose, set such vaiue as ho doems fair upon any property to be divided as
aforesalt and may determine how such division shall be carried out as betwaen the Membars or
ditlaren! classes of Members. The liquidator may. with the like sanction, vest the whole or any
part of such assets In trustess upon such trusts for the benefil of the contribuicrias as the
liquidator, with the like sanction, shall think fit, bul so that no Member shall be compelied to
- accept any shares or other securities in reapect of which thare is any liability.

Untraced Shareholders

163.(A) The Company shail be entitied to sell the shares ol a Member or the shares to
which a person is entitied by virue of transmission on death or bankruptey If and provided that:-

(i) during the period of 12 years prior 10 the date of the publication of the
advertisements referred to in paragraph (i) below {or, if published on ditfarent
dates, the later one) at laast three dividends in respect of the shares in question
have become payabie and all warranis and cheques in respect of tho shares in

Question sent in the manner authorised by the Articles have remained uncashed:;
and
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(i) the Company shall on explry of the sald perlod of 12 years hava insertad
advertisements, in both a national dally newspaper and a newspaper circulaling
in the area in which the last known address of the Mambar or the add'ress at
which service of notices may be alfected in accordance with the Articles is
located, giving notice of its intention to sell the shares; and

{ih) during the said period of 12 years and the period of three manths following the
publicalion of the said advertisements the Company shall have received
indication neither of the whereabouts nor of the existence ot such Member or
person; and

(iv) Notice shall have been given to the London Stock Exchange ot its intention to
make such sale.

(B) To give effect io any such sales the Company may appoint any person lo execute
as transferor an instrumant of transfer of the said shares and such instrument of transfer shall
be as elfective as if it had been executed by the registered holder of, or person entitled by
transmission 10, such sharaes, and the title of the tranaferae shall not be atlected by any
irreguilarity or invalidity in the proceedings relating thereto. The net proceeds of gala shall balong
to the Company, which shall be obliged to account 1o the former Member or other person
praviously enlitied as aloresald lor an amount equal to such proceeds and shall anter the nama
of such lormer Member or othar parsan in the books of the Company as a creditar for such
amount. No trust shall be created in respect of the debl, no interest shall be payable in raspect
of the same and the Company shall not be raquired {o account for any money earned on the net
proceeds, which may be employed in the business of the Company or its halding company (if
any) as the Board may from time to time think fit.

Indemnity
164.(A) Subject to the provisions of the Acls:-

() the Board may from time to time approve the purchase and maintenance of
insurance by the Company, for the benefit of any parson who is or was at any
time a director, other officer, employee or auditor of the Company or of any
company which is a subsidiary, subsidinry underiaking, associate or holding
company of the Company or who undartakes responsibliities or duties for the
benefit of and at the Company's request, against any liability;

() but without prejudice to any indemnity to which the person concerned may
otherwise be entitied, every director, Auditar, Secratary, emplayee or officer ol the
Company shall be indemnilisd out of the assets of the Company against all
losses or liabilities which he may sustalin or incur in or about the exucution of tha
duties of his ollice or employment, or otherwise in relation thareto.

(B) Without prejudice tu the generality of the foregoing the Board shall so long as
they act reasonably and in good faith, be under no liability to the Company or to any other
person for talling to treat any share as a Relavant Share or any person as a Relevant Person in

- accordance with the provisians of Article 37 and neither shall any of the Board ba fiable to the
Company or any other person if, having acted reasonably and in good taith they determine
arrongously thatl any share is a Relevan! Share, or any person I8 a Relevant Person or on the
basis of such determination or any other determination or resolution of the Board, they perform

or exarcige (or purpon to ﬁenorm or exercise) their duties, powars, rights or discrelions under
Article 37 in relation 10 such share.



44

Names, Addresses and Descriptions of Subscribers

CHARLES CYPRIAN BRIDGE
139 Harlingdon Road

London

8wW8 2EY

Governmant Servant

JENNY SNAITH
85 Stradella Road
London

SE24

Government Servant

Dated the 171h day of February 1084

WITNESS 10 the above signatures:-

CHRISTOPHER BRYAN ROBSON
50 Brampton Park Road

Hitchin

Herts

SG5 1XE

Govarnment Servant
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VOLUME THREE, SECTION F

THE BT LICENCE
Attached is a copy of the Licence granted by the Secretary of State for
Trade and Industry to British Telecommunications under Section 7 of the

Telecommunications Act 1984 (“BT Licence”).

\\A\DC - 57378/37 - 0370362.01



Licence granted by
The Secretary of State for Trade and Industry
to British Telecommunications
under Section 7 of the Telecommunications Act 1984

22 JUNE 1984 ANNOTATED BY

Licence Amendment dated 23 March 1987
Licence Amendment dated 1 May 1987
Licence Amendment dated 2 June 1987
Licence Amendment dated 23 April 1989
Licence Amendment dated 27 July 1989
Licence Amendment dated 14 November 1989
Licence Amendment dated 24 September 1991
Licence Amendment dated 9 March 1993
Telecommunications (Leased Lines) Regulations 1993/2330 made 24 September 1993
Licence Amendment dated 14 December 1993
Licence Amendment dated 15 September 1994
Licence Amendment dated 31 March 1995
Licence Amendment dated 2 November 1995
Licence Amendment dated 13 February 1996
Licence Amendment dated 29 July 1996
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DEFINITIONS, INTERPRETATIONS AND
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SPECIAL CONDITIONS REFERRED TO IN
SECTION 8 OF THE ACT

Universal provision of telecommunication services.

Provision of telecommunication services in rural areas.
Directory information.

Maintenance services.

International services.

Public emergency call services.

Calls made by emergency organisations.

Maritime emergency services.

Planning and implementation of special arrangements for emergencies.
Priority fault repair service.
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Maritime services.
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Equal access.

Essential interfaces.
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(Interconnect agreements).
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Quality of service - Quality schedule.
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Controlled services.

Provision of special facilities.

Numbering arrangements.

Numbering arrangements in respect of Relevant Services.
Numbering arrangements.

Prohibition of linked sales.

Prohibition of certain exclusive dealing arrangements.
Requirement to provide itemised information.

Code of practice on the confidentiality of custorner information.
Code of practice on the confidentiality of customer information relating to
Supplemental Services Business.

Intellectual property.

Prohibition of non-statutory testing requirements.

Requirement to provide means of access to the Applicable Systems.
Statutory testing.

Confidential information.

Limitations on integrated wiring situated on Served Premises.
Wiring etc. not forming part of the Applicable Systems.
Limitations on certain maintenance arrangements.
Connection arrangements.

Private Circuits.

Relevant private circuits.

Prohibition of exclusive dealing in international services.
Other arrangements for international services.
Pre-notification of joint ventures.

Associates.

Payment of fees.

Requirement to furnish information to the Director.

Page 3 of 256

Printed 11/18/96 11:49 AM

29

CAWINDOWSATEMPARTT 1004 YO



53 Exceptions and Limitations on obligations in Schedule 1.

SCHEDULE 2:

SCHEDULE 3:

SCHEDULE 4:

ANNEX A:
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AUTHORISATION TO CONNECT OTHER
SYSTEMS AND APPARATUS TO THE
APPLICABLE SYSTEMS AND TO PROVIDE
TELECOMMUNICATION SERVICES BY
MEANS OF THE APPLICABLE SYSTEMS

EXCEPTIONS AND CONDITIONS RELATING
TO THE APPLICATION OF THE
TELECOMMUNICATIONS CODE

THE APPLICABLE SYSTEMS
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LICENCE GRANTED TO BRITISH TELECOMMUNICATIONS TO
RUN TELECOMMUNICATION SYSTEMS UNDER SECTION 7 OF
THE TELECOMMUNICATIONS ACT 1984

THE LICENCE

The Secretary of State, in exercise of the powers conferred on him by
section 7 of the Telecommunications Act 1984 (hereinafter referred to as
“the Act”) and of all other powers exercisable by him for that purpose,
hereby grants to British Telecommunications (hereinafter referred to as “the
Licensee”) a licence, for the period specified in paragraph 3, subject to the
Conditions set out in Schedule 1 and to revocation as provided for in
paragraph 3 and in Schedule 2, to run the telecommunication systems
specified in Annex A (hereinafter referred to as “the Applicable Systems”)

and authorises the Licensee to do all or any of the acts specified in Schedule
3.

The telecommunications code contained in Schedule 2 to the Act shall apply
to British Telecommunications for all purposes except those not relating to
the Applicable Systems and subject to the other exceptions and Conditions
set out in Schedule 4 for so long as this Licence is one to which section 8 of
the Act applies.

This Licence shall enter into force on the day appointed under section 2 of -
the Act for the purposes of Part II of the Act and shall be of 25 years’

duration in the first instance but, without prejudice to Schedule 2 to this

Licence, shall be subject to revocation thereafter on ten years’ notice in

writing of such revocation and such notice shall accordingly not be given

before the end of the fifteenth year after the granting of this Licence.

RT HON NORMAN TEBBIT MP

SECRETARY OF STATE FOR TRADE AND INDUSTRY

22 JUNE 1984
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SCHEDULE 1: CONDITIONS INCLUDED UNDER SECTION 7

PART 1:

OF THE ACT

DEFINITIONS, INTERPRETATIONS AND
TRANSITIONAL PROVISIONS RELATING TO
THE CONDITIONS IN SCHEDULE 1

In these Conditions unless the context otherwise requires:

(a)

(b)

()

(d)

(e)

6y

(8)
(h)
(i)

)

“Apparatus Production Company” has the meaning given to it in
Condition 21;

“Apparatus Supply Business” has the meaning given to it in Condition
18;

“Authorised Overseas System” means any telecommunication system
outside the United Kingdom. which is authorised to be connected to
the Applicable Systems under Schedule 3;

“Bringing into Service” means the process of connecting by means
requiring the use of a tool telecommunication apparatus (including
apparatus comprised in a telecommunication system) or a
telecommunication system to another telecommunication system, or
the process of disconnecting by such means such apparatus or such
system from another such system; and includes such testing or
inspection of that apparatus or system and any other apparatus or
system to which it is or is to be connected as is necessary for the
purpose of ensuring that the apparatus or the system in which it is or is
to be comprised, or the system, is authorised to be connected to any of
the Applicable Systems; and expressions cognate with “Bringing into
Service” shall be construed accordingly;

“Call Box Services” and “Public Call Box” have the meanings given
to them in Condition 11;

“Connectable System” and “Connection Service” have the meanings
given to them in Condition 13;

“cost” includes a reasonable profit;
“to dial” includes any equivalent operation;

“Emergency” means an emergency of any kind including any
circumstance whatever resulting from major accidents, natural
disasters and incidents involving toxic or radio-active materials;

£ 13

mergency Organisations” has the meaning given to it in Condition
6;
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(k)

0]

(m)

(n)

(0)

(P

(q)
(r)

“Exchange Line” means telecommunication apparatus (within the
meaning of Schedule 2 to the Act) comprised in the Applicable
Systems and installed for the purpose of connecting a telephone
exchange run by the Licensee to a Network Termination Point
comprised in Network Termination and Testing Apparatus installed by
the Licensee on premises within the Licensed Area for the purpose of
providing voice telephony services at those premises;

“International Connection Service” means a telecommunication
service consisting in the conveyance of any Message which has been
conveyed or which is to be conveyed by means of any
telecommunication system outside the United Kingdom the connection
of which to the system by means of which that service is provided is
authorised by a Licence;

“Licence” means a licence granted or having effect as if granted under
section 7 of the Act;

“Licensed Area” means the United Kingdom other than the area in
which the City of Kingston upon Hull is licensed to run
telecommunication systems under a Licence coming into force on the
date on which this Licence enters into force;

“Licensee’s Group” means the Licensee and all of its Subsidiaries
taken together;

“Limited Maintenance Telecommunication System” and “Limited
Maintenance ~ Telecommunication ~ Apparatus”  mean  any
telecommunication system or telecommunication apparatus as the case
may be which is, or is to be, run under a Licence which requires
Maintenance Services to be provided in respect of it, if it is, or is to be,
connected to any of the Applicable Systems, by either the Licensee or

the person running any other public telecommunication system to
which it s, or is to be, connected;

“Local Authority” has the same meaning as in section 97 of the Act;

“Maintenance Services” means in relation to any apparatus which has
been installed:

(a) Pre-Maintenance Inspection;
(b) carrying out repairs;
(c) verifying or ensuring that:
(i)  the apparatus performs in accordance with its specification

or as may be required by the operator of the Connectable
System in which such apparatus is incorporated;
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(s)

(t)

(u)
(v)

(w)

(i) the apparatus continues to comply with any condition
contained in an approval of that apparatus under section 22
of the Act or in the designation of a standard under that
section;

(iii) any terms or conditions regarding the apparatus or its
connection or use that may be stipulated by the Licensee
and which must be observed if the Connectable System is
or is to remain connected to the Applicable Systems are
observed;

(d) any activity involving the removal of the outer cover of the
apparatus or alteration of the apparatus including alterations of
any stored commands capable of affecting the compliance of the
apparatus with the technical requirements and conditions
mentioned in (c) above; or

(e) any activity involving the use of any test apparatus or other
equipment not forming a permanent part of the apparatus;

but shall not include operations incidental to the installation, Bringing
into Service or routine use of the apparatus to convey Messages;

“Message” means anything falling within paragraphs (a) to (d) of
section 4 (1) of the Act;

“Network Connecting Apparatus”, “Network Termination Point” and

“Network Termination and Testing Apparatus” have the meanings
given to them in Annex A;

“Operator” has the meaning given to it in Condition 13;

“Pre-Maintenance Inspection” means any inspection reasonably
necessary to ensure that apparatus has been properly installed in a
manner rendering it fit to be maintained by the person making the

inspection, but does not include any inspection for the purpose of
Bringing into Service;

“Private Circuit” means a circuit which is:

(a) provided by means of a telecommunication system comprised in
the Applicable Systems;

(b) made available to a particular person or particular persons for

the conveyance of Messages between fixed points within that
system; and

(¢) installed in such a way that persons sending Messages by means
of that circuit are not able to select the destination within that
system to which Messages are conveyed,
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(x)

y)

(yA)

(z)

(aa)

(bb)

and a “Relevant Private Circuit” means a Private Circuit, not being a
Private Circuit provided by the Licensee for another public
telecommunications operator, where:

(i) at least one Network Termination Point of which is located
within the United Kingdom and all the network
termination points of that circuit, and of any half circuit to
which it is connected, are located within the European
Economic Community; and

(ii) the agreement between the Licensee and the user to
provide the Private Circuit does not provide for messages
to be conveyed thereby to be routed via a satellite link
(notwithstanding that they may be so conveyed);

“Public Emergency Call Service” has the meaning given to it in
Condition 6;

“Relevant Connectable System” has the meaning given to it in
Condition 13;

“Relevant Service” means any service which is provided in whole or
in part by means of any of the Applicable Systems and which could
have been provided on 30 April 1987 under and in accordance with
the Class Licence for the running of telecommunication systems
providing value added and data services granted by the Secretary of
State on 30 April 1987 in whole or in part by means of a

telecommunication system the running of which was authorised by
that Licence;

“Relevant Terminal Apparatus” has the meaning given to it in Annex
A;

“Served Premises” has the meaning given to it in Annex A;

“Subsidiary” has the same meaning as in section 154 of the
Companies Act 1948;

(bbA)“Supplemental Services Business” has the -meaning given to it in

(cc)

(dd)

Condition 18;
“Systems Business” has the meaning given to it in Condition 18;

“Telephone” means an item of telecommunication apparatus capable
when connected to the Licensee’s public switched telephone network
of transmitting and receiving uninterrupted simultaneous two way

speech conveyed, or as the case may be to be conveyed, by means of
that network;
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(ee) “United Kingdom” includes any area to which the provisions of the
Act apply by virtue of section 107,

(eeA)“users” means end users and service providers, includir_lg
telecommunications organisations where the latter are engaged in
providing services which are or may be provided also by others;

(ffHh “Wholly Owned Subsidiary” means a body corporate all the issued
shares in which are held by or on behalf of the Licensee.

The Interpretation Act 1978 shall apply for the purpose of interpreting these
Conditions as if they were an Act of Parliament.

Any word or expression used in these Conditions shall unless the context
otherwise requires have the same meaning as it has in the Act.

For the avoidance of doubt it is hereby declared that for the purposes of
these Conditions references to the supply of telecommunication apparatus do
not include the making available of apparatus comprised or to be comprised
in any of the Applicable Systems.

For the purposes of interpreting these Conditions headings and titles to any
Condition shall be disregarded.

Nothing which the Licensee may do, or omit to do, after the date on which
any provision of these Conditions enters into force shall be held to constitute
a failure to comply with an obligation imposed on the Licensee by or under
these Conditions to the extent that the Licensee is obliged to do or to omit to
do (as the case may be) that thing by the terms of any contract subsisting
immediately before that date; but any contract which takes effect as from the
appointed day by virtue of paragraph 12 of Schedule 5 to the Act shall not
be treated for the purposes of these Conditions as a contract subsisting
immediately before the date on which these Conditions enter into force.

Without prejudice to the generality of paragraph 6 above, nothing which the
Licensee may do, or omit to do after 1 May 1987 shall be held to constitute a
failure to comply with an obligation imposed on the Licensee by virtue of
any of the amendments made to these Conditions on that date to the extent
that the Licensee is obliged to do or to omit to do (as the case may be) that

thing by the terms of any contract subsisting immediately before 14
November 1986.

Any reference in any of these Conditions, however expressed, to the
Director notifying the Licensee of any matter, consulting the Licensee about
any matter, affording the Licensee an opportunity to make representations,
taking representations made by the Licensee into account, or explaining, or
giving reasons for, any matter to the Licensee, shall be without prejudice to
any obligation of due process or similar obligation which the Director is or
may be under by virtue of any rule or principle of law or otherwise.
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